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April 1, 2004 
 
 
 
The Honorable Board of Supervisors 
County of Los Angeles 
383 Kenneth Hahn Hall of Administration 
500 West Temple Street 
Los Angeles, CA 90012 
 
Dear Supervisors: 
 
SANTA CLARA YARD - PARCELS 1EX AND 1EX.1 
EXCHANGE OF PROPERTY - CITY OF SANTA CLARITA 
SUPERVISORIAL DISTRICT 5 
3 VOTES 
 
IT IS RECOMMENDED THAT YOUR BOARD ACTING AS THE GOVERNING BODY 
OF THE LOS ANGELES COUNTY FLOOD CONTROL DISTRICT: 
 
 1. Consider the Mitigated Negative Declaration adopted by the City of  

Santa Clarita on July 11, 2000, for the Capital Improvement Project  
No. S3005-Golden Valley Road/Soledad Canyon Road Interchange 
Project, find that the recommended properties exchange is within the 
scope of the Capital Improvement Project No. S3005-Golden Valley 
Road/Soledad Canyon Road Interchange Project, and find that these 
actions reflect the independent judgment of the County. 

 
 2. Declare the fee and easement interests in Santa Clara Yard, Parcels 1EX 

and 1EX.1, respectively, located at 21014 Golden Triangle Road in the 
City of Santa Clarita, are no longer required for the purposes of the  
Los Angeles County Flood Control District (District). 

 
 3. Approve and instruct the Chairman to sign the enclosed Agreement and 

Escrow Instructions for Santa Clara Yard Exchange between the District 
and Spirit Properties, Ltd (Spirit). 
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 4. Approve the transfer of the District's Parcels 1EX and 1EX.1 in exchange 

for the District's acquisition of Lot 8 of Tract No. 42670-3, with 
improvements, referred to as Parcel 6, owned by Spirit. 

 
 5. Instruct the Chairman to sign the original Quitclaim Deed, sample 

enclosed as Exhibit E of the Agreement, upon presentation. 
 
 6. Authorize the Director of Public Works, or his designee, to enter into any 

agreements, modifications, and amendments necessary to carry out the 
exchange. 

 
PURPOSE/JUSTIFICATION OF RECOMMENDED ACTION 
 
This action will allow the District to enter into an agreement to quitclaim its interest in the 
property at 21014 Golden Triangle Road (Santa Clara Yard) in the City of Santa Clarita 
to Spirit.  In exchange, Spirit will convey fee title in Lot 8 of Tract No. 42670-3 to the 
District by Grant Deed. 
 
Spirit and the City entered into an agreement to construct Golden Valley Road from 
Spirit's tract boundary to Soledad Canyon Road.  Because this project will impact the 
Santa Clara Yard, Spirit offered to give the District a parcel of land within its Tract  
No. 42670-3, relocate and replace, where necessary, all improvements, construct a new 
office building and warehouse, and pay all costs associated with the relocation of 
improvements and transfer of land.  In exchange, the District will quitclaim all right, title, 
and interest it has in the Santa Clara Yard, including the improvements thereon, to 
Spirit. 
 
Implementation of Strategic Plan Goals 
 
This action is consistent with the Strategic Plan Goal of Service Excellence because 
maintaining our flood control facilities provides flood protection to residents, which 
improves the quality of life in the County. 
 
FISCAL IMPACT/FINANCING 
 
The land and new improvements the District will acquire will be of equal or greater 
value, utility, and functionality than those parcels the District will quitclaim to Spirit.  In 
addition, Spirit has agreed to pay all costs associated with the relocation of 
improvements, transfer of land, and construction of a new building and warehouse.  The 
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District will be responsible to provide plans for the new building and warehouse.  The 
City of Santa Clarita has agreed to guarantee the performance of Spirit. 
 
FACTS AND PROVISIONS/LEGAL REQUIREMENTS 
 
The exchange is not considered adverse to the District's purposes and is in the District's 
interest.  The Agreement and Escrow Instructions for Santa Clara Yard Exchange sets 
forth each party's obligations associated with the exchange of land and relocation of 
improvements.  The Agreement also provides for the District to execute the Quitclaim 
Deed within 60 days from the date of the Agreement.  The Quitclaim Deed will be 
delivered to Escrow with the other documents required to complete the exchange. 
 
The Quitclaim Deed will not transfer rights to any oil, gas, petroleum, or other 
hydrocarbons and minerals.  The Agreement has been approved by County Counsel 
and will be recorded. 
 
ENVIRONMENTAL DOCUMENTATION 
 
The Capital Improvement Project No. S3005-Golden Valley Road/Soledad Canyon 
Road Interchange Project Mitigated Negative Declaration was adopted by the City of  
Santa Clarita on July 11, 2000.  The recommended findings are in accordance with the 
California Environmental Quality Act and are required prior to your Board's approval of 
this exchange. 
 
IMPACT ON CURRENT SERVICES (OR PROJECTS) 
 
None.  The District will be able to maintain its operations during Spirit's relocation of the 
District's improvements. 
 
CONCLUSION 
 
Enclosed are three originals of the Agreement and Escrow Instructions for Santa Clara 
Yard Exchange.  Please have the original and duplicates signed by the Chairman and 
acknowledged by the Executive Officer of the Board of Supervisors.  Please return the 
executed original and one duplicate to this office, retaining one duplicate for your files. 
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One approved copy of this letter is requested. 
 
Respectfully submitted, 
 
 
 
JAMES A. NOYES 
Director of Public Works 
 
DR:in 
P6:blSCY1EXetc.doc 
 
Enc. 
 
cc: Auditor-Controller (Accounting Division - Asset Management) 
 Chief Administrative Office 
 County Counsel 



AGREEMENT AND ESCROW  
INSTRUCTIONS FOR SANTA CLARA YARD EXCHANGE  

            
 This Agreement and Escrow Instructions for Santa Clara Yard Exchange (the 

"Agreement") is hereby entered into as of this        day of                                    , 2004, 

by and between Spirit Properties. Ltd.,  a California corporation ("Spirit"), and the Los 

Angeles County Flood Control District, a body corporate and politic (the "District"). 

 Recitals 

 WHEREAS, Spirit applied with the City of Santa Clarita (the "City") for approval 

of Spirit's subdivision pursuant to Spirit's Tract Map No. 42670-3 (the "Tract"); and 

 WHEREAS, in connection with approval of the Tract, the City desires to mitigate 

traffic impacts to the City in the areas surrounding Spirit's development by  providing 

certain improvements for a road designated as "Golden Valley Road" traversing the 

Tract in a northerly direction to Soledad Canyon Road; and 

 WHEREAS, the improvement of Golden Valley Road would interfere with   

access to the District's maintenance facility (the "Existing Yard") located at 21014 

Golden Triangle Road, Santa Clarita, California, as shown on Exhibit "A" and described 

in Exhibit "B" attached hereto; and 

 WHEREAS, a maintenance yard in the vicinity of the Existing Yard is needed for 

the purpose of maintaining various public works; and 

 WHEREAS, Spirit identified certain property in the vicinity of the Existing Yard 

shown as Lot  8 of Tract No. 42670-3, which provides approximately 3.06  

acres of usable land, and which is shown on Exhibit "C" and described in Exhibit "D" 

attached hereto and made a part hereof (the "Spirit Exchange Property"); and 

 WHEREAS, to compensate for interfering with the District's access to the 
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Existing Yard, and in exchange for the Existing Yard, Spirit is willing to convey to the 

District, and the District is willing to accept, the Spirit Exchange Property with 

improvements (the "New Improvements") , listed on exhibit H,  aimed to replace those 

which currently exist on the Existing Yard; and  

 WHEREAS, the parties intend for the District’s operations not to be disrupted as 

a result of the transition from the Existing Yard to the Spirit Exchange Property and 

 WHEREAS, Spirit will construct the New Improvements to the District’s 

satisfaction based on plans and specifications approved by the District, as set forth in 

this Agreement, and 

 WHEREAS, the District will inspect the Spirit Exchange Property and the New 

Improvements, which must be completed to the District’s standards as set forth in the 

plans and specifications, prior to the District accepting the Spirit Exchange Property; 

and   

 WHEREAS, upon completing an investigation and accepting the Spirit Exchange 

Property and New Improvements within the time set forth in this Agreement, the District 

is willing to quitclaim to Spirit the Existing Yard under the terms of this Agreement; and 

 WHEREAS, following the closing of escrow for the exchange of the above 

properties, Spirit will relocate the District’s personal property from the Existing Yard to 

the Spirit Exchange Property as set forth in this Agreement. 

 NOW, THEREFORE, under the terms, conditions, and consideration as set forth 

herein,  Spirit and District agree as follows: 

1.   INVESTIGATION OF SPIRIT EXCHANGE PROPERTY 

Spirit shall provide and deliver to the District the following items (the “Inspection 

Items”) at no cost to the District: 
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A.   Within five (5) calendar days of the date of this Agreement, a preliminary 

title report (the “PTR”) prepared by Chicago Title Company (the “Title 

Insurer”) for the Spirit Exchange Property showing any and all exceptions 

to coverage under the Title Insurance Policy (as defined in Section 5.B.2 

below).  Within twenty (20) calendar days after the District's receipt of the 

Survey and supplement to the Preliminary Title Report, issued following 

examination of Survey by the Title insurer prepared and delivered to the 

District pursuant to the immediately following Subsection 1.B below, the 

District shall identify and deliver to Spirit a written list of those items that 

are acceptable as exceptions to insurance coverage (the "Approved 

Exceptions") under the Title Insurance Policy; and  

 B.  Within thirty (30) calendar days of the date of this Agreement, a land 

survey (the "Survey") of the Spirit Exchange Property, prepared by a 

licensed surveyor or registered civil engineer pursuant to the most current 

"minimum standard detail requirements for ALTA/ACSM Land Title 

Surveys as adopted by the American Land Title Association and American 

Congress on Surveying and Mapping," certified with a Surveyor's 

Certificate in the form acceptable to the District; and 

 C. District acknowledges that Spirit has delivered a Phase 1 environmental 

site assessment of the Spirit Exchange Property (the “Phase 1").  Spirit 

represents that the Phase 1 was prepared by a licensed civil engineer or 

an engineering geologist registered with the State of California, in 

accordance with “E1527-97 Standard Practice for Environmental Site 
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Assessment: Phase 1 Environmental Site Assessment Process” as 

published on October 10, 1996 by the American Society for Testing and 

Materials and is accurate in all material respects  

D. Within five (5) calendar days of the date of this Agreement, Spirit shall 

provide for the District’s review copies of the items (“Additional Due 

Diligence Items”) set forth in Paragraphs (1) through (6), below:  

(1) the most recent real property tax bill affecting the Spirit Exchange 

Property; and  

(2) to the extent in Spirit’s knowledge possession or control, all 

surveys, development agreements, plans and specifications, 

physical condition reports, including, but not limited to, soils and 

other geological reports and environmental reports (including, but 

not limited to, a Phase 1 environmental report) and all other reports 

relating to the Spirit Exchange Property; and  

(3) to the extent in Spirit’s possession or control, any other reports, 

studies, tests and other materials relating to the Spirit Exchange 

Property; and 

(4) to the extent within Spirit’s possession or control, copies of all 

documents containing or referencing any unrecorded covenants, 

conditions or restrictions that may presently or in the future affect 

the Spirit Exchange Property; and 

(5) The following disclosure statements, each completed and executed 

by Spirit, promulgated by the American Institute of Real Estate 

Agents:  
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   i.  Seller’s Mandatory Disclosure Statement and  

ii. Property Information Sheet (the “Spirit Disclosure Report”); 

and 

(6) Spirit shall immediately deliver to District copies of any additional  

documentation relating to the Sprit Exchange Property as the 

District may request, which request must me made in writing within 

ten (10) days of the date of this Agreement. 

 E.   Within thirty (30) calendar days of the date of this Agreement, a 

geotechnical report for the Spirit Exchange Property, reviewed by the City 

of Santa Clarita, that must address all grading, compaction, onsite and 

offsite geotechnical hazards, and slope stability of the Spirit Exchange 

Property. 

F. Notwithstanding the foregoing, Spirit shall not be responsible for the 

District's overhead  costs or any  cost incurred by the District in employing 

the District's own personnel in receiving and reviewing the items in 

subsections A-E above, or in connection with this Agreement. 

2. SPIRIT'S OBLIGATIONS RE: NEW IMPROVEMENTS 

A.   Within ten (10) calendar days upon Spirit obtaining written  

acknowledgement from the District having received the last of the 

Inspection Items, the District shall provide either:  i) a written notice 

(“Notice of Disapproval”) to Spirit communicating the items relating to the 

Spirit Exchange Property of which the District disapproves, at the District’s 

sole and absolute discretion; or ii) notice (the “Notice to Proceed”) for 
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Spirit to proceed with the New Improvements and the Building.   

B. For a period of five (5) calendar days (the "Fix-Option Period"), from 

delivery of a Notice of Disapproval by District, Spirit shall have the option 

to decide whether to fix the disapproved items to the District's reasonable 

satisfaction, or Spirit may elect to terminate this Agreement with no further 

obligation to either party.  If Spirit fails to elect to terminate this Agreement 

within the Fix-Option Period, Spirit must make its best efforts to complete 

the repairs of the disapproved items to the District’s reasonable 

satisfaction within a period of sixty (60) calendar days from the date of the 

Notice of Disapproval.  If Spirit fails to correct the disapproved items within 

said sixty (60) calendar days, or within any reasonable extension of time 

provided by the District in writing following the expiration of the Fix-Option 

Period, the District shall have the option to terminate this Agreement, with 

no further obligation to either party.  If all items on the Notice of 

Disapproval are corrected to the District's reasonable satisfaction or if the 

District fails to issue a Notice of Disapproval within sixty (60) calendar 

days of the District's written acknowledgement of the District's receipt of 

the last of the Inspection Items, the District will then issue a Notice to 

Proceed. 

C. Upon delivery of Notice to Proceed , Spirit shall design and construct the 

New Improvements pursuant to plans and specifications ( the Plans and 

Specs”) attached hereto as Exhibit “I”. 

D Upon delivery of a Notice to Proceed, Spirit shall construct a new building 

structure and wood framed warehouse (collectively, the “Building”) in the 
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following manner:  

(1) pursuant to plans and specifications provided by the District;         

(2) The  building structure shall be of “Type V” construction, pursuant to  

the Title 26 of the Los Angeles County Code (the “Los Angeles 

County Building Code”), no larger than 3500 square feet in area, of 

medium quality equal to or better in materials, workmanship, and 

overall finish as the Longden Yard Flood Control District building 

constructed in 1995; 

(3) the warehouse shall be no larger than 2500 square feet; 

(4) District shall provide construction plans for the Building approved by  

 the County’s Department of Public Works, at no cost to Spirit; 

 (5) At District’s expense, District will coordinate with the County of Los  

  Angeles to arrange for an on-site building inspector during the  

construction of the Building, for the purpose of providing immediate 

inspection services and, if applicable, for the District to issue required 

notices of correction or acceptance in accordance with law and 

approved plans and specifications; and 

 (6) Upon Spirit complying with all applicable legal requirements and/or 

codes relating to the construction of the Building and New 

Improvements, District shall coordinate with the County of Los 

Angeles for the District’s issuance of the certificate(s) of occupancy, 

at no cost to Spirit. 

E. Notwithstanding any other provision in this Agreement, including the 
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acceptance of the Spirit Exchange Property "as is" pursuant to Section 6 

below, the Acceptance of Improvements (as defined below), and/or any of 

District's actions relating to the Plans and Specs or any design, inspection, 

review, approval, disapproval, issuance or non-issuance of lists of 

deficiencies or any exercise of the District's rights hereunder Spirit shall: 1) 

design and construct all New Improvements, complete the Relocation (as 

defined below)and construct the Building in accordance the Los Angeles 

County Building Code and all applicable laws, rules and regulations, 

including without limitation, in accordance with the Federal Americans with 

Disabilities Act and pursuant to all applicable permits; and 2) Spirit shall 

design and construct the New Improvements, complete the Relocation 

and construct the Building in a competent and workman-like manner, free 

from defects and to the District’s reasonable satisfaction. 

 F. Within ten (10) calendar days of receiving written notice from Spirit of 

completion of the New Improvements and the Building, the District shall 

inspect the New Improvements and the Building.  Within ten (10) calendar 

days of the inspecting the New Improvements and the Building, the District 

shall either accept the New Improvements and/or the Building or issue a 

list of deficiencies that describes any aspect of the New Improvements 

and/or Building that the District deems needs correction or reconstruction 

(the “List of Deficiencies”).  Spirit shall immediately repair or replace the 

New Improvements and/or the Building to correct all items described on 

the List of Deficiencies.  Upon seven (7) calendar days of Spirit delivering 

to the District written notice that the deficiencies have been corrected,  the 
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District shall re-inspect the New Improvements and the Building, at which 

time the  District shall either accept the New Improvements and/or 

Building or issue a new List of Deficiencies.  Items not disapproved by the 

District within the times set forth herein shall be deemed approved by the 

District.  Within fourteen (14) business days from when the District 

determines  the New Improvements and the Building completed and all 

items on all Lists of Deficiencies repaired or replaced to the District's 

reasonable satisfaction, the District shall accept the New Improvements 

and Building by issuing to Spirit a written notice of acceptance (the 

“Acceptance of Improvements”).  Without relieving Spirit of any of its 

obligations in this Agreement, Spirit shall deliver to the District prior to the 

Close of Escrow a written assignment to the District of any and all 

warranties delivered to Spirit by any designers, contractors and material 

suppliers relating to the design and construction of the New Improvements 

and/or the Building. 

G. Spirit shall provide the District unlimited access to the Spirit Exchange 

Property and to any Spirit's records relating to the Spirit Exchange 

Property at all times prior to the Close of Escrow (as defined in Section 

5B. below) for any purpose, including inspecting the Spirit Exchange 

Property, the Building or the New Improvements and to monitor Spirit’s 

performance under this  Agreement. 

3.        SPIRIT’S OBLIGATION TO RELOCATE DISTRICT PROPERTY 

A.   In addition to the New Improvements and the Building,  prior to the Close 
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of Escrow, Spirit shall relocate (the “Relocation”) at Spirit’s sole cost and 

expense all of the District’s property that is listed on Exhibit “G” (the 

“Relocation Property”) from the Existing Yard to the Spirit Exchange 

Property. 

B. Spirit shall erect or place the Relocation Property on the Spirit Exchange 

Property pursuant to the site plan shown on Exhibit “J” attached hereto. 

C. Within seven (7) calendar days receiving from Spirit notice that Spirit 

completed the Relocation, the District shall inspect the final location and 

placement of the Relocation Property. Within ten (10) calendar days of the 

District’s  inspection, District shall either accept the Relocation or issue a 

list of deficiencies, and the Relocation shall be accepted if no such list is 

delivered within such period.  Spirit shall repair, replace, or adjust the 

Relocation Property.  

D. Spirit shall compensate the District for the replacement value of any and 

all items listed on Exhibit "G" that may have become lost or damaged as a 

result of the Relocation except to the extent of damage caused by the 

County.   

4. GENERAL TERMS OF EXCHANGE 

 A.    Except as may be otherwise provided in this Agreement, Spirit shall be 

fully and solely responsible to bear all costs and expenses associated 

with, the Relocation and construction of the New Improvements and 

Building. 

B. Within sixty (60) calendar days following the date of this Agreement, the 

District shall prepare, duly execute, notarize, and deliver to the Escrow 
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Holder (as defined in Section 5 of this Agreement), a recordable quitclaim 

deed substantially in the form attached hereto as Exhibit “E” (the “District’s 

Quitclaim Deed”) for the purpose of conveying to Spirit the District's right, 

title and interest to the Existing Yard in accordance with the terms and 

conditions in this Agreement.   The District represents that neither the 

District nor the County has transferred any interest in the Existing Yard.  

Prior to the Close of Escrow, the District shall neither cause nor permit any 

divestiture or alienation of its title to the Existing Yard. 

C. Within twenty (20) calendar days following the date of this Agreement, the  

District shall prepare and deliver to Spirit a recordable grant deed  

substantially in the form attached hereto as Exhibit “F” (the “Spirit’s Grant 

Deed”) for the purpose of Spirit conveying to the District fee title to the 

Spirit Exchange Property in accordance with the terms and conditions in 

this Agreement.  Five (5) calendar days following delivery of the Grant 

Deed, Spirit shall duly execute, notarize, and deliver the Grant Deed to the 

Escrow Holder. 

D. Upon the Close of Escrow, Spirit shall provide the District with legal  

access to the Spirit Exchange Property, through an open and dedicated 

public street, paved and improved pursuant to the road improvement plans 

for Tract 42670-3, as approved by the City of Santa Clarita. 

E. Within thirty (30) calendar days after completion of the Relocation  

pursuant to Section 3 above, the District shall vacate and abandon the 

Existing Yard.  All items remaining on the Existing Yard, at the District’s 
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sole discretion, after said thirty (30) calendar day period (the “Remaining 

Items”) shall become the property of Spirit on an “as is” basis.  The District 

makes no promise and warranty or representation in connection with any 

Remaining Items; 

 F.   As a condition of the Closing, without relieving Spirit of any of its 

obligations in this Agreement, the City of Santa Clarita must deliver to the 

District, in the form acceptable to the District, a guarantee of Spirit’s 

performance under Section 3 of this Agreement (the "City Guarantee").  

This condition shall be for the sole benefit of the District.    

5. ESCROW 

 A.  Opening Escrow 

(1) Spirit shall within  five (5) calendar days from the execution of this 

Agreement, establish escrow ("Escrow") with Chicago Title 

Company, 131 North El Molino, #150, Pasadena, CA 91101; Attn: 

Karl Daly Sr., Title Officer and Louis McCauley, Sr. Escrow Officer, 

or other mutually agreeable escrow company (the “Escrow Holder”) 

for the transaction subject of this Agreement. 

  (2) Each party shall execute and deliver to the Escrow Holder all 

documents required in connection with the terms of this Agreement 

and those which Escrow Holder may reasonably require to enable it 

to accomplish the Close of Escrow (as defined in Station 5.B 

below).  If the  Escrow Holder should be unable or unwilling to act, 

the District shall designate another Escrow Holder, subject to 

Spirit's approval, which shall not be unreasonably withheld. 
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 (3)  Within thirty (30) calendar days of the execution of this Agreement, 

this Agreement along with additional written instructions required by 

the Escrow Holder for the Close of Escrow shall constitute the joint 

escrow instructions of District and Spirit to the Escrow Holder.   

 B. Close of Escrow: 

The Escrow Holder shall proceed to close escrow (the “Close of Escrow”) by 

recording the District’s Quitclaim Deed and the Spirit’s Grant Deed in the official 

records of the Office of the County Recorder of the County of Los Angeles and 

delivering to each of the parties any funds held or remaining to their respective 

accounts, if any, only upon the District’s counsel having confirmed to the Escrow 

Holder, of the complete and absolute fulfillment of the immediately following 

Conditions to Closing: 

  Conditions (“Conditions to Closing”): 

 1. Final Tract Map No. 42670-3 must have been be recorded with the office  

  of the Los Angeles County Recorder; and  

 2. The Title Insurer must have issued or be in a position to issue an ALTA 

Owner’s Policy of Title Insurance (the “Title Insurance Policy”) naming the 

District as the owner in fee of the Spirit Exchange Property, with coverage 

in the amount of One Million Five Hundred Thousand dollars ($1,500,000), 

excepting from title coverage only the Approved Exceptions.  Any title 

insurance or other insurance to be obtained in favor of Spirit as the 

beneficiary including regarding the Existing Yard shall not be a condition 

of the Close of Escrow and shall be the sole responsibility of Spirit; and  
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 3. The District must have completed or be deemed to have completed its 

Acceptance of New Improvements and Building pursuant to Section 2.F 

above; and 

4. All certificate(s) of occupancy for the New Improvements and/or Building 

must have been issued to the District; and 

5. Spirit must have paid or provided for all costs and expenses relating to the 

transaction subject of this Agreement, including the premium for the Title 

Insurance Policy, escrow fees, and all recording fees; and  

6. Spirit must have completed the Relocation on to the District’s satisfaction, 

pursuant to Section 3 of this Agreement; and 

7. The Survey must have been delivered to the District pursuant to Section 

1.B of this Agreement; and  

8. Spirit must have paid any and all real property taxes, fees or assessments 

relating to or due against the Spirit Exchange Property for the period 

preceding the Close of Escrow.  Alternatively, Spirit must have deposited 

with Escrow Holder, for the District’s account, an amount equivalent to the 

real property taxes, fees or assessments due against the Spirit Exchange 

Property for the period preceding the Close of Escrow; and  

9. Spirit must have amended certain “Declaration of Covenants Conditions 

and Restrictions” (the “CC&R’s”) recorded as Instrument No. 87-1828158 

to remove the CC&R’s from the Spirit Exchange Property (Lot 78 of 

Tentative Tract No. 42670); and      

10. The City must have delivered to the District the City Guarantee. 

 C.   Termination of Escrow 
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If the proposed transaction as described in this Agreement is not 

completed and this Agreement is terminated under the terms herein for 

any reason, the Escrow Holder shall terminate the Escrow and return the 

items delivered to the Escrow Holder to each respective party and  

Spirit shall diligently take all necessary acts to restore the Existing Yard to 

a condition satisfactory to the District within a period of thirty (30) calendar 

days from the date that the Escrow is terminated. 

6.   EXISTING YARD AND SPIRIT EXCHANGE PROPERTY TRANSFERRED "AS 

IS" 

 A. Following the Close of Escrow, except as otherwise provided in this 

Agreement, Spirit accepts the Existing Yard on an “as is” condition. 

 B. Following the Close of Escrow, except as otherwise provided in this 

Agreement, i.e., without invalidating or voiding any representation and/or 

warranty or obligation by Spirit in favor of the District in this Agreement, 

including, without limitation, under Section 2 above and including relating 

to quality or design and/or construction or completion of the New 

Improvements, Building, and/or Relocation, the District accepts the Spirit 

Exchange Property on an "as is" condition.   

C..  Each party acknowledges to have had full access to the property that it is 

acquiring herein (each party's property to be acquired herein is individually 

referred to herein as the "Acquired Property") and to have conducted any 

and all physical, environmental, title-related  or other  investigations that 

such party deems necessary or appropriate in connection with the 
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Acquired Property and, except as set forth explicitly in this Agreement,  

and to not have relied on any statement or representation of the other 

party or on behalf of the other party in making its decision to accept the 

Acquired Property an "as is" condition.  

 D.  Except as set forth in this Agreement, following the Close of Escrow, each 

party hereby  fully releases the other party from any and all liability or 

responsibility relating to the Acquired Property, including, without 

limitation, in connection with any and all physical aspect of the property, 

any environmental contamination, the condition of the soil, the condition of  

any improvements thereon, and the status of legal title to the Acquired 

Property.  Nothing herein shall be construed as releasing the party that 

owned the Acquired Property prior to the Close of Escrow or from its own 

negligence, intentional misconduct or that of its agents, employees or 

contractors. Spirit shall be responsible for obtaining its own title insurance 

if any and any other insurance relating to the Existing Yard for any and all 

risks that post-date the Close of Escrow. 

E.   Except as set forth in this Agreement, neither party makes any warranty or 

representation as to any aspect of the condition of the Acquired Property 

such party is conveying under this Agreement, including, without limitation, 

with regard to the condition of the soils or any aspect of  such Acquired 

Property, and including any environmental contamination or any leaks or 

seepage from underground petroleum product storage tanks (the "Tanks") 

that may exist thereon.  Notwithstanding any other indemnity provision 

contained in this Agreement, and without otherwise limiting any other 
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remedy available in law or in equity including without limitation, equitable 

indemnity, each party shall release the other party from any and all  loss, 

damage, claim, cost, and/or expense, resulting in connection with any 

contamination or hazardous material that pre-existed the Close of Escrow 

relating to the Acquired Property. 

 F. Each party expressly waives and relinquishes all rights and benefits 

afforded by Section 1542 of the Civil Code of California in any way relating 

to the release as set forth in the foregoing subsection 6.F. and does so 

understanding and acknowledging the significance and consequences of 

such specific waiver of Section 1542.  Section 1542 of the Civil Code of 

California states as follows: 

"A general release does not extend to claims which 
the creditor does not know or suspect to exist in their 
favor at the time of executing the release, which if 
known by them must have materially affected his 
settlement with the debtor." 

 
7. UNSATISFACTORY OR UNTIMELY PERFORMANCE BY SPIRIT 
 
 A. Spirit acknowledges that the District’s operations are not to be disrupted, 

and Spirit shall cooperate and coordinate with the District to ensure a seamless 

transition from the Existing Yard to Spirit Exchange Property.   

8. ASSESSMENTS AND TAXES/PRORATIONS 
 

Spirit shall be solely and completely responsible for all local or federal property or 

income taxes or assessments levied against or in connection with the Spirit 

Exchange Property or the transaction subject of this Agreement and for the 

period in which Spirit holds or has held any interest in the Spirit Exchange 
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Property. 

 A. Escrow Holder shall prorate real property taxes and assessments on the 

Spirit Exchange Property as of the Close of Escrow based on the most 

official current real property tax information available from the county 

Assessor’s office in which the property is located or other assessing 

authorities.  If real property tax and assessment figures for the current 

fiscal year are not available, real property taxes shall be prorated based 

on the real property taxes for the previous year.  Spirit shall pay or provide 

for any real property taxes attributable to the period of Spirit’s ownership 

of the Spirit Exchange Property.  Without creating any obligation to the 

District or to the County of Los Angeles, Spirit reserves the right to meet 

with governmental officials and to contest any reassessment concerning 

or affecting Spirit’s obligations under this paragraph. 

 B. All prorations shall be made as of the Close of Escrow on the basis of the 

actual days of the month in which the Close of Escrow occurs.  All rents, 

income and profits, if any, derived from the Spirit Exchange Property, 

along with all expenses shall be prorated at the Close of Escrow with 

appropriate debits and credits to the accounts of District and Spirit so that, 

as between District and Spirit, Spirit shall receive or have deducted, as 

appropriate, all of the same to the extent duly allocable to the period 

ending on the date immediately prior to the Close of Escrow and District 

shall receive or have deducted, as appropriate, all of the same to the 

extent duly allocable to the period commencing upon the Close of Escrow. 

 C. The  transaction subject of this Agreement is unrelated to any tax 
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treatment to Spirit, including, without limitation, any expectation of any  

tax-free treatment as a result of any rules or laws relating to the exchange 

of land or property.  The District makes no warranty or representation to 

Spirit in connection with any tax treatment relating to the herein 

transaction.  

 
9.   SPIRIT’S OBLIGATION TO DEFEND AND INDEMNIFY DISTRICT 
 
Without limiting any other remedy available to the District by law, in equity, or under this 

Agreement, Spirit shall indemnify, defend, release , and hold harmless the District, the 

County of Los Angeles and its special districts, and their Supervisors, officers, officials, 

employees, and agents(collectively, the “Indemnified Parties”) from and against any and 

all claims, damages, injuries, costs, response costs, losses, demands, debts, liens, 

liabilities, causes of action, suits, legal and administrative proceedings, interest, fines, 

charges, penalties, and expenses (including attorneys’, engineers’, consultants’, and 

expert witness’ fees and costs incurred in defending against any of the foregoing) of any 

kind whatsoever, paid, incurred or suffered by any Indemnified Party, or asserted 

against the Spirit Exchange Property (collectively, the “Loss”), directly or indirectly 

arising from or attributable to Spirit’s  construction (but not design) of the New 

Improvements, construction of the Building, or completion of the Relocation.  In addition, 

without limiting any remedy otherwise available to the District in law, equity or in this 

Agreement, Spirit shall procure adequate insurance satisfactory to the District, naming 

the District as an additional insured to cover for the preceeding risks.   Nothing in this 

Agreement shall obligate Spirit to indemnify the District for the District’s own negligence 

or willful misconduct.  
19 
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10. NOTICES 

Unless otherwise provided hereto, notices desired or required to be given by this 

Agreement or by any law now or hereinafter in effect may be given by enclosing 

the same in a sealed envelope with postage prepaid, certified mail, return receipt 

requested, with the United States Postal Service addressed as follows: 

 

 

 

  To Spirit: 

  Spirit Properties, Ltd. 
  21070 Centre Pointe Parkway 
  Santa Clarita, CA  91350 
  Attention:  Mr. Larry Rasmussen 
 
  With a copy to: 
 
  Jeffer, Mangels, Butler & Marmaro LLP 
  1900 Avenue of the Starts, 7th Floor 
  Los Angeles, California 90067 
  Attention:  Guy Maisnik, Esq. 
   
   or 

  To District: 

  County of Los Angeles 
  Department of Public Works  
  Mapping & Property Management Division 
  900 South Fremont Avenue, 10th Floor 
  Alhambra, California 91803-1331 
 

11. WAIVER OF BENEFITS 

Spirit hereby waives the provisions of Government Code Section 7267-7267.7 

(the Relocation Assistance Act of the State of California), generally requiring 
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public agencies to provide the owners of real property an offer to just 

compensation based on an appraisal. Spirit acknowledges that the District is not 

acting as an acquiring party in the transaction subject of this Agreement and that 

said transaction is being performed merely to accommodate Spirit in the manner 

explained in the above recitals. 

 

12.   GENERAL PROVISIONS 

 A. Headings.  The headings herein shall not be deemed a part of this 

Agreement and shall have no effect upon the construction or interpretation 

of any part hereof. 

 B. Time.  Time is of the essence of this Agreement and each and all of its 

provisions in which performance is a factor. 

 C. Waivers.  Any waiver of the terms and conditions of this Agreement must 

be in writing and signed by authorized representatives of each party.  No 

conduct of any party shall be deemed to constitute a waiver. 

 D. Merger.  This Agreement contains all of the agreements of the parties 

hereto with respect to any matter covered or mentioned in this Agreement 

and shall supersede all prior or contemporaneous oral or written 

arrangements or understanding pertaining to any such matter.  

 E. Severability.  Any provision of this Agreement which shall prove to be 

invalid, void, or illegal shall in no way affect, impair or invalidate any other 

provision hereto and such other provisions shall remain in full force and 

effect. 
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 F. Cumulative Remedies.  No remedy or election hereunder shall be deemed 

exclusive but shall wherever possible be cumulative with all other 

remedies at law or in equity. 

 G. Choice of Law.  This Agreement shall be governed by the laws of the 

State of California, exclusive of conflict of law provision. 

 H. Amendment.  All changes, amendments, or supplements to this 

Agreement must be in writing executed by Spirit and the District.   

 

13. ASSIGNMENT 

This Agreement may only be assigned by either party hereto only upon the 

written consent of the other party, which consent may be withheld at each of the 

parties’ sole and absolute discretion. 

 

14. WARRANTY OF AUTHORITY 

Spirit and each of the signatories herein on behalf of Spirit hereby personally 

covenants, guarantees, and warrants that each and all of them, jointly and 

severally, has the power and authority to execute this Agreement upon the terms 

and conditions stated herein.  In addition to any other indemnity in this 

Agreement.  Spirit and each of the signatories herein on Spirit’s behalf agrees to 

indemnify, defend and hold harmless District from all damages, cost, and 

expenses which result from a breach of this material representation. 

 

15. COMMISSIONS 

Each of Spirit and District represent and warrant to the other that they are 
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unaware of any commission, finder’s fee or brokerage fee (collectively, 

“Brokerage Fees”) arising out of the transactions contemplated by this 

Agreement, other than with respect to the representation of Spirit by Grubb & 

Ellis, pursuant to separate agreement.  Spirit shall be responsible for the 

payment of any commission, finder’s fee or brokerage fee to Grubb & Ellis.  

District shall indemnify, defend and hold Spirit harmless from and against any 

and all liabilities, claims, demands, damages, costs and expenses, including, 

without limitations, attorney’s fees and court costs, in connection with claims for 

any such commissions, finders’ fees or brokerage fees arising out of the 

inaccuracy of the foregoing representation and/or warranty of the District.  Spirit 

shall indemnify, defend and hold District harmless from and against any and all 

liabilities, claims, demands, costs and expenses, including, without limitation, 

attorneys’ fees and costs in connection with claims for any such commissions, 

finders’ fees or brokerage fees arising out of the inaccuracy of the foregoing 

representation and/or warranty of Spirit.   

 

16. DAMAGE OR DESTRUCTION: CONDEMNATION  

This Agreement shall be governed by the Uniform Vendor and Purchaser Risk 

Act as set forth in Section 1662 of the California Civil Code. 

 

17.   SPIRIT’S REPRESENTATIONS AND WARRANTIES: OPERATING COVENANTS 

In addition to any other warranty and/or representation Spirit makes in this 

Agreement, Spirit represents and warrants to the District that as of the date of 
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this Agreement and as of the Close of Escrow: 

 1. Spirit is duly organized, validly existing, and in good standing under the laws 

of the state; and 

 2. Spirit has the full power and authority to execute, deliver and perform its 

obligations under this Agreement. 

 3. This Agreement constitutes a legal, valid and binding obligation of Spirit 

enforceable in accordance with its terms, except as enforceability may be 

limited by the application of bankruptcy, insolvency, reorganization, 

moratorium or similar laws or by equitable principles affecting creditors’ 

rights generally or the rights of buyers and sellers of real or personal 

property generally; and 

4. The execution, delivery and performance of its obligations under this 

Agreement and the consummation of the transactions contemplated hereby: 

A.  will not result in a breach or violation of any contract, commitment or 

restriction to which it is a party or by which it is bound; and 

B.  do not require any consent, approval or other authorization of any 

person, entity or authority not previously obtained. 

 5. Spirit is not aware of and has not received any notice that there are 

Hazardous Materials on, under, or relating to the Spirit Exchange Property 

and that the Spirit Exchange Property is not in violation of any laws, 

including, relating to environmental contamination or Hazardous Materials. 

 

18. COUNTERPARTS, HEADINGS AND DEFINED TERMS 

This Agreement may be executed in counterparts, each of which shall be an 
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original, but all of which together shall constitute one agreement.  The headings 

to sections of this Agreement are for convenient reference only and shall not be 

used in interpreting this Agreement. 

 

19. THIRD PARTIES 

  This Agreement is entered into for the sole benefit of District and Spirit and their 

respective permitted successors and assigns.  No party other than District and 

Spirit and such permitted successors and assigns shall have any right of action 

under or rights or remedies by reason of this Agreement. 

 

20. FURTHER ACTS 

Each party agrees to perform any further acts and to execute and deliver such 

further documents that may be reasonably necessary to carry out the terms of 

this Agreement. 

 

21. INDEPENDENT COUNSEL 

 District and Spirit each acknowledges: 

 1. to have been represented by counsel in connection with this Agreement; 

2. to have executed this Agreement with the advice of such counsel; and 

3. this Agreement to be the result of negotiations between the parties hereto 

and the advice and assistance of their respective counsel.  Any  uncertainty 

or ambiguity in this Agreement shall not be construed against either party 

due to the identity of the drafter of this Agreement. 
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22. EXHIBITS 

Each reference to an exhibit in this Agreement shall mean the exhibit attached to 

this Agreement.  Each such exhibit is incorporated herein by this reference.  In 

the event that an exhibit is not attached to this Agreement at the time of its 

execution, then in such event the parties agree that they shall use their best 

efforts to prepare forthwith and attach such exhibit to this Agreement. 

 

23. RECITALS 

 The Recitals are incorporated herein as though set forth in full hereas. 

 

24. FORCE MAJEURE 

In the event that either party hereto is delayed, hindered in or prevented from the 

performance of any act required under this Agreement by reason of strikes, lock-

outs, labor troubles, inability to procure materials, failure of power, restrictive 

governmental laws, regulations or orders, riots, insurrection, war or other reason 

of a like nature not the fault of or within the control of the party delayed in 

performing work or doing acts required under the provisions of this Agreement, 

then performance of such act shall be excused for the period of the delay and the 

period to the performance of any such act shall be extended for a period 

equivalent to the period of such delay. 

 

25. AUTHORITY 
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Each individual executing this Agreement herein below on behalf of Spirit hereby 

represents and warrants to have the requisite capacity and authority to bind Spirit 

to the terms and conditions in this Agreement. 

IN WITNESS WHEREOF, Spirit has caused this Agreement to be duly executed, 

and the LOS ANGELES COUNTY FLOOD CONTROL DISTRICT, by order of its 

Board of Supervisors, has caused this Agreement to be executed on its behalf by 

the Chairman of said Board and attested by its Executive Officer the day, month, 

and year first above-written. 

 

26. TIME LIMIT FOR APPROVALS 

Where notice of approval or disapproval of any particular thing is required or a list 

of approved or disapproved items be given or acknowledged or other acts of 

similar import, (i) the time period for such actions shall be 5 business days unless 

a more specific time is stated in this Agreement, and (ii) within such time, to the 

extent such notice of disapproval or the list of disapproved items is not given or 

other actions not taken, within the appropriate time stated, then approval shall be 

deemed given and a notice of approval of such items shall be deemed given or 

action deemed taken. 

 

 

 

 

 IN WITNESS WHEREOF, the parties hereto have executed this Agreement as of 
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the day and year first above written by and through their respective duly authorized 

officers 

            SPIRIT PROPERTIES LTD., 
            a California corporation 
 

                                            By                     _____                                                                        
     President 
 
                                            By                    _____                                                                        
     Secretary 
(Corporate Seal) 

                                           LOS ANGELES COUNTY FLOOD CONTROL DISTRICT, 
                                           a body corporate and politic 
 

                                            By                    _____                                                                        
                                                   Chairman, Board of Supervisors of the  
                                                   Los Angeles County Flood Control District  

(LACFCD-SEAL) 

ATTEST: 
VIOLET VARONA-LUKENS, Executive Officer 
of the Board of Supervisors 
of the County of Los Angeles 
 
By ___________________________________                                                 
         Deputy 
 

APPROVED as to form  

LLOYD W. PELLMAN, County Counsel 

By ___________________________________                                                 
         Deputy 
 

DR:adg 
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